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FORM D

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 '
) NOTICE OF SALE OF SECURITIES
‘ PURSUANT TO REGULATION D, e SEC USE ONLY —
SECTION 4(6), AND/OR rehx era
UNIFORM LIMITED OFFERING EXEMPTION S ERECENVED
N

Name of Offering (I:’) check if this is an amendment and name has changed, and indicate change.)

A

Units of Common Shares and One-Half of a Common Share Purchase Warrant P
Filing Under (Check box(es) that apply): [ JRule 504 [ JRule 505 DXIRrule 506 DSecuon 4(6)—%!0{,@;\
/ /7 = \\@
Type of Filing: & New Filing D Amendment g e s v e \ Ny
A. BASIC IDENTIFICATION DATA S 7\ o E T 20U 7
1. Enter the information requested about the issuer S ; P
NS
Name of Issuer (|:| check if this is an amendment and name has changed, and indicate change.) /
Western Canadian Coal Corp. \ AN
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Inc{l}dmg Area Code)
Suite 900, 580 Hornby Street, Vancouver, British Columbia V6C 3B6 CANADA (604) 608-2692
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arga g& QT
(if different from Executive Offices) / gﬁ@ WidEN @
Brief Description of Business @5
Mining M
Type of Business Organization J TH@!VE@ua\:
corporation I:] limited partnership, already formed D other (please spec1fﬂNANCEAL
D business trust D limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [ | [97 ] & Actual D Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS

Federal: Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR
230.501 et seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that
have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each
state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the
proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the
notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate

federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

¢  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: I:] Promoter [:] Beneficial Owner @ Executive Officer

& Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Byrne, John

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 900, 580 Hornby Street, Vancouver, BC V6C 3B6 CANADA

Check Box(es) that Apply: |:| Promoter D Beneficial Owner & Executive Officer

& Director

I:] General and/or
Managing Partner

Full Name (Last name first, if individual)
Livingstone, Gary K.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 900, 580 Hornby Street, Vancouver, BC V6C 3B6 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

@ Director

D General and/or
Managing Parter

Full Name (Last name first, if individual)
Pitcher, Charles G.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 900, 580 Hornby Street, Vancouver, BC V6C 3B6 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

& Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Benner, Colin

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 900, 580 Hornby Street, Vancouver, BC V6C 3B6 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

& Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Bub, Gordon F.

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 900, 580 Hornby Street, Vancouver, BC V6C 3B6 CANADA

Check Box(es) that Apply: E] Promoter D Beneficial Owner D Executive Officer

@ Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Conlon, John

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 900, 580 Hornby Street, Vancouver, BC Y6C 3B6 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner & Executive Officer

D Director

[:l General and/or
Managing Partner

Full Name (Last name first, if individual)
Taddei, Fausto

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 900, 580 Hornby Street, Vancouver, BC V6C 3B6 CANADA




Check Box(es) that Apply: D Promoter D Beneficial Owner @ Executive Officer

[:] Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Hogg, John W,

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 900, 580 Hornby Street, Vancouver, BC V6C 3B6 CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner & Executive Officer

D Director

[] General and/or
Managing Partner

Full Name (Last name first, if individual)
Burton, William

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 900, 580 Hornby Street, Vancouver, BC V6C 3B6 CANADA

Check Box(es) that Apply: D Promoter I:] Beneficial Owner @ Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Pomeroy, Kathleen

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 900, 580 Hornby Street, Vancouver, BC V6C 3B6 CANADA

Check Box(es) that Apply: [:] Promoter & Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Deepgreen Minerals Corporation Limited

Business or Residence Address (Number and Street, City, State, Zip Code)

Level 9, 175 Collins Street, Melbourne Vic. 3000 AUSTRALIA

Check Box(es) that Apply: D Promoter & Beneficial Owner D Executive Officer D Director D General and/or

Managing Partner

Full Name (Last name first, if individual)
Cambrian Mining PLC

Business or Residence Address (Number and Street, City, State, Zip Code)
27 Albemarle Street, London W1S 4DW UNITED KINGDOM

Check Box{es) that Apply: D Promoter D Beneficial Owner D Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter [:] Beneficial Owner D Executive Officer

D Director

l___] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

D Director

E] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .o, D @
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? oo $0.00
' Yes No
3. Does the offering permit joint ownership of a single Unit? s D @

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.

Full Name (Last name first, if individual)
Sprott Securities Inc.(1)

Business or Residence Address (Number and Street, City, State, Zip Code)
Royal Bank Plaza, South Tower, Suite 2750, P.O. Box 60, 200 Bay Street, Toronto, Ontario M5J 2J2 CANADA

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check indivVIAUAL STALES) ....cc.ivviiimeiiiiii et ettt eb ettt et ebeas e I:I All States

Ol 0O (ak) 0O [az1 O (AR} E® (ca] O (co) ® (cry O (el O ey O Fry O [6A] O Hn O [
Qo) O m Opar O ks) O kyy O eal O (ME] O vl & a] O v O MN) O msy OO Moj
Ommm O (Nvep O v O g O g O (M) INY)] Ome O nop O oH] O [ox] OO [or] O [prA)
Omryg O s O rspp O N (rxy O [t O v O val O wal O wvy &8 wrp O (wy] O [PR)
Full Name (Last name first, if individual)

Salman Partners Inc.(1)

Business or Residence Address (Number and Street, City, State, Zip Code)

Suite 2230, 885 West Georgia Street, Vancouver, British Columbia V6C 3E§ CANADA

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Oy O aky Oazy O faR) O cay O coy O ey OmpE O e O FLy O [ca) O Hy O ooy
O O Ny Opa O ks Oy O rwa O el Omnol O mMa) O v O vN) O mMs) O MOy
Ommr O wep Owv) O wH Oy O M O Wy OWC O N O fod) O (0K] O [OR] O [PA]
Oy O scg Oispp O vy Oqrxy O wn O v Ova O wa) O wv1 O (wyg O [wy] O [PR)

Full Name (Last name first, if individual)
GMP Securities Ltd.(1)

Business or Residence Address (Number and Street, City, State, Zip Code)
145 King Street West, Suite 1100, Toronto, Ontario MSH 1J8 CANADA

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual STAIES) ..o s D All States

O,y O ax) O [azy O [ar) O ca O cor O e Ome O mc O rrp O (6a) O w3 O (b
Op O N Opa O xs) O Ky O way O ™ Omp) O ma; O pp O vy O Ms) O (MO)
Omt O wep Owvy O wH O O M O Wyl ONe) O oy O oH) O (oK1 O [orR] O (pA]
Oy O s Orspp O Ny O rxp O wn O v O val O pway O wyvy O wnp O wy) O (pRry




Full Name (Last name first, if individual)
TD Securities Inc.(1)

Business or Residence Address (Number and Street, City, State, Zip Code)
700 West Georgia Street, Suite 1700, P.O. Box 10052, Vancouver, British Columbia V7Y 1B6 CANADA

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individUal SATES) ........c.ovirriiiieeie et e ettt ebrte et es et D All States

O,y O (akr O [(az) O [(ar) O (ca) O (cop O ¢y O g O oy O (FL; O (6a) O Hy O (D)
Om O m Opa O sy O Kyl O wa O vep O] O Ma] O v O Ny O vs) O (Moj
Omn O ~Nep Owmwv: O e Omp O oMy O Ny) Owe) O oy O oH O ok O [0r] O [pa]
Owmrng O iscg O spp O Ny O rxy O wnp O v O val O (wal O wvp O wip O wy) O [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individUual STALES) ........cvvviiieeiieiir ettt bbbttt ebe et D All States

OraL O [ax) O Az O [ar) O (ca] O (coy O ey O e O (pc; O (FL) O [GA) O @ O [p)
Opy O my Opar O ks) O Ky O A O ve; Ompp O mva) O g O Ny O sy O Moy
Owmrm O ey O mwvy O wH O O oM O Wy Owe O ol O odp O oK) O [oR] O [PA]
Org O scg Oispp O N O rxy; O wn O v Oval O (wal O (wvl O (wn O (wyy) O [PR]
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

Oy O Ak O Az O (arp O weca) O coy O ey Ome O e O (Fr) O [6a] O [ 0O (o)
Oy O my Opa O ks O Ky O mray O ME) Opvp) O ma] O vy O Ny O s O MO)
Omm O Nl OV O mWH O™ O WM O Ny ONC O] O [oH) O (oK) O [or] O [ra)
Oryg O rsca Osspp Oy O mxy O wnr O vip Ovar O war O wyvl O wn O wyp O (PrR)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check IndivIAUAE SEALES) ......c.icoiiriiiiiiii ettt e s I:] All States

Oy O [aK]) O (azy O [ar) O ca) O [coy O ety O e O (pcy O Fr) O [Ga] O Y O (o)
O O my Opay O xs) OKy) O ra O ME) Omp O Al O Mg O Ny O us) O Mo)
O O wep Owvy; O wep OM O (zw] O Ny Orwe O wp) O ol O ox] O [orR] O (rA)
Omry O c Ospor Omg Omxy O wn O v Owvar O wa O wvl O (wyp O (wy] O [PR]

(1) All solicitations in the United States (California, Connecticut, Massachusetts, New York, Texas and Wisconsin) were made by Sprott .
Securities (U.S.A.) Limited, the U.S. affiliate of Sprott Securities Inc.



o "€ OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES'ANDUSEOF PR
1. Enter the aggregate offermg prxce of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box O
and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.
Aggregate Amount
Type of Security Offering Price Already Sold
DIED L. ettt ettt eb bbbt e ettt b ettt aa et aan st etesenne st $ $
EQUILY ¢voreeoetectteece et ees s et st n sttt $ 11,575861.242) S 7,355,495.16(2)
Common [ Preferred
Convertible Securities (including Warrants)..........co.ocociveiiiiiciriin e e $ 0.002) $ 0.0002)
PartNerShIP INTETESTS. . .evovivriveeeree ettt e e tne ettt s et b b s sb et ettt n e aesesease s b s $ $
Other (Specify: e e $ $
TOUAL .ottt ettt e b ettt ettt ettt ee s $ 11,575861.242) $  7,355,495.16(2)
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter “0” if answer is “none” or “zero.” Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEd INVESOTS 1o...vvoeevi ettt ettt bt e b ettt tes s s es b ea e s ensetees s et tenan s -13- $ 7,355,495.16
NON-ACCTEAItEd INVESLOTS ...ttt ettt st st bt et sre e e e ebeb e s et s b -0- $ 0.00
Total (for filings under Rule 504 only)........ococoriieiiiniiiiiiieir et e 3
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RIULE 505, ettt ettt etk bt a et ettt b et et bene s $
REGUIALION A .ottt a bt $
RUIE SO oottt ettt ettt ettt e er e et et ettt et e e n et et $
0 | OO OO PP T POV SUPROPON $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TrANSTET AZENE'S FEES....ooii ittt ettt bt et 0 s
Printing and ENEIAVING COSES ..........vceveerureersiereesesosssessssnssesseseas s essasssess s ssss st es st arsss et enssn st en s O s
LEEAL FEES w..vvoovvveieonceea et b e $ 10,000.00
ACCOUNTINE FEOS ...ciiiii ittt e et bt h ettt ettt e et be et eee et nee b et eeee e O s
ERINEEITNG FEES .ovvvooovvoiieiviessceees oo et 0 s
Sales Commissions (specify finders’ fees SEPArately) ......c.ooeiiiiiiiiiriince e $ 330,997.28
Other Expenses (identify) $

TOR .ottt et e m et ee et r e et ettt er et $ 340,997.28

(2) The aggregate offering amount includes the value of units offered and sold within the U.S,, each unit consisting of one common share and
one-half of one common share purchase warrant, together with the amount that may be received by the Issuer upon exercise of the warrants
issued to U.S. investors in the offering. Each whole warrant may be exercised for the purchase of one additional common share, at an
exercise price of $7.00 CDN for a period of 12 months from the date of closing.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C —
Question 1 and total expenses furnished in response to Part C - Question 4.a. This
difference is thg “adjusted gross proceeds to the iSSUET.” ......coeriiiiereiiiiin e

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b

above.
Payment to
Officers,
Directors, &
Affiliates
SALATIES ANA FEES ov.vvveereceeteeiree ettt et eb et sa et ettt et ettt s et enet s O s
PUTChASE OF TEAl ESLALE .......ovvveveieeeee et ee e b e ene e e ee e s s e ee e rs s enes e O s
Purchase, rental or leasing and installation of machinery and equipment..........cc.ccoocvecrnncnnn s
Construction or leasing of plant buildings and facilities ..., O s
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
ITIETEET) cvvvvevevetseese s eeaseeae s s s b es e bens s esaesess e s s b ess s seest e bt eae s entas e sees b4t es s e tes e et st st sentas e eas O s
Repayment of Indebtedness. .......cco.vviiiiiiiiiii e e s
WOTKING CAPILALL...vuvosvecereercieras b aa s s sest s at bbb st et bt e sbe et s
Other {specify): s
.............. O s
COIUMN TOALS . ..evereovet vt er et es ettt eees st et e e s et st s et s es ettt srae s s et ssssasennes O s
Total Payments Listed (column totals added) ......ccooooveveivrrersionieincseecssssessseeniosesescresesenons $

$

Others
O s
O s
O s
O s
0 s
O s
$  11,244,863.96
O s
O s
$  11,244,863.96
11,244,863.96

11,244,863.96

Payments to

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the

information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date

Western Canadian Coal Corp. zg February [ 7, 2005

Name of Signer (Print or Type) Title of Signé#{Print or Type)
Fausto Taddei Chief Financial Officer and Corporate Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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